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June 28, 1978RKORDAT10N NO.,

JUN % 9 1978 -2

& Recorded

Secretary of the Interstate
Commerce Cominission

Room 1227
Washington, DC 20423

Re: ICC Recordation of Security Interest
in Railroad Rolling Stock

Dear Secretary:

Pursuant to Section 49 U.S.C. 20c, we are enclosing
$50.00 and the original and five certified true copies of a
June 26, 1978, Security Agreement to be recorded by the ICC.

The names and addresses of the parties to the enclosed
Chattel Mortgage Security Agreement are as follows:

1. Debtor-Mortgagor

Franklin S. Macomber
264 Lake Drive, RR #3
Fremont, Indiana 46737

2. Secured Party-Mortgagee

Union First National Bank of Washington
740 15th Street, N.W.
Washington, D.C. 20005



Secretary of the Interstate
Commerce Commission

Page Two
June 28, 1978

The general description of the equipment covered
by the enclosed Security Agreement is as follows:

Two, seventy ton, fifty foot, six inch
"XF" type Boxcars having identifying
markings, MDDE, representing the lessee
railroad, Maryland & Delaware Railroad,
and the designated serial numbers MDDE 2224
and MDDE 2238.

Kindly return the original and three copies to
this office.

Very truly yours,

„Toe A. Shull

mrs

Enclosure



.t -
•dii:-- AI:i;r.i:.'.i KNT, te n

I:KTV. KKN Franklin S. Macomber

June I!) 78 under Ihe l aws of I lie xtu<KX>t I M s l r l r . ! of
• ' Coluuib La

liere.iii call, .1 Lite .DrJ.
RECORDATIOil NO. &*& * Recorded

> 9 1978 -2 *

x\ho>. I ' tisiness address is ( i l ' i i one , wr i t e "none")
264 Lake Drive, R.R. #3, j6:emont, Indiana 46737

and i.use residence address is
264 Lake Drive, R.R. #3, tfrerront, Indiana 46737 ^^t* rOMMcRCc COMMISSION

an,! UNION FIRST NATIONAL BANK OF WASHINGTON*** ̂  VV' 'herein called the Secured I'.

whose address is
740 15th Street, N.W., Washington, D.'C. 20005

\VIT\KHSJKT1J:

( l i e payinenl : of ;nv imlehl.eclncs.s in the 'amount of $• 54,120.00 in (c rcs (> P»y-'t

at the rate of 11% per annum, principal and interest to be paid as follows: Interest only
payable in 180 days from the date of execution in the amount of $ 2.976.60 , and there-
after principal and interest payable in 114 equal and successive monthly installments
in the amount of $ 767.21 each, and one final successive monthly installment in the amount
of the then remaining principal balance and all accrued and unpaid interest thereon; said
installments commencing 180 days from the date of this note. Interest after maturity (whet-
her by acceleration or otherwise) shall be payable at a rate of 3% above the effective rate,
at maturity; provided, however, that in no event shall the total FINANCE CHARGE payable
exceed the maximum permitted to be charged under applicable law of the District of Columbia .

: IS ''v ' '' '"''''' ''.v ;1 l l l l | (1 '"' noles of ex eii da le hcrewilh, and also to secure any o ther i inlehledness or l i a b i l i t y ol the Dei

in Ihe secured I 'ar ly d i rect or ind i rect , ahsolnle or con t ingen t , due or lo. heroine due, noxv exisr l in^ or lierea I i. r a risii

"" l l"1 : "' ; l" I ' l ln ie a d v a n c e s or loans x v h i c h may he made al Ihe op t ion of the Secured I 'a r lv , ( a l l he re ina f te r i a i led

""Mii; ions") Dchtor hcrehy " ran is and conveys lo the. Secured I'arly a secur i ty in terest in, and morl^a^e^
• N red I'arly, . .

»; i ) the properly described in Hie Schedule herein \vhich I.lie Dcl.l.or represents will IK; used priiiiarilv
['"I Tor personal, family or household purposes

LU i" f a r m i i i e 1 opera I ions

fc]\ in business or of her use

i*^ei i .11 and -iii'ioi' lo i t ? ) termi

( c i all pi oceeds I hereof, il anv,

. d ) a l l increases , s u l i s l i f u l i o n s . roplacoinent.s. a d d i t i o n s and accessions. Ihorot.o
( l l n : i . i re^oin .n ( j i ) . ^W- . (c) and (d) licreiiuiilor called tin; collateral).

P A Y M E N T

T I T L E

ASSURANCE
OF TIUE

LOCATION

LIENS

TAXEi

REPAIRS

INSURANCE

I. DKI'.'I'ni; \V . \KKANTS, COVENANTS AM) ACIIKKH AS KUU.OU'S :

la 'I'o pay anil iioi-form all ot (lie <.»l>lis«iti('iiR srciirnd hy this iiKi'i'ciiH'iit :i(.ronlinj; to tlii'ir li.'niis. 'x

Ih 'l'iv ili'l'i'iiil Jin1 t i t l e In I hr culhilcral a^ninst all prrsons Jiiiil ;iu:ii[ist ;ill claims :iiu! ili'iiiauils u l ia l - vcr, \ \ lorl i co l la ,
i>\cc|il. I'm- I In1 security inlci'cst ^nmlcil licrehy, is hiwl'iilly iiwnt'il liy ( l ie I 'ehlcn- ami is im\v hcc anil cl>\n- nl anv 1 aint al! I.
M'cui'ily ii i lcrcsls, claims, charges, iMiciiniliraiiccs, t a x e s and asscssmciils except as may lie set. I'urlh in the seheilii.c.

I'" 'In ilemaml of the seeiireil party t<i (In the fiillnwiMf;; furnisli fur ther assurance of t i t l e , execute any wr i l t ' -n a^rcc .
'"' 'In an.\ dilicr ac ts necessary In elTeclnale Hie purpnses ami )irn\ isii.ms of Ihis a.L'reenieiil. execute any inx ln i i iK-Mi nr •:.

at rei|iihcil liy la\»- nr nll ierwise in order In perfect, cniiliinit! nr te rmina te ; tin; sei.-urily inlerest of (he Swiireci farly in
<ni la leral and jiay all en.sls of tiling in coniKX'lion llu;ri>\vitli.

Ill To ic la in pnssessinn of (he <'nllali'i'al during Hie cxist iMico of th is a^rceinenl anil not In sell, excl^an^e, assign, loan,
liver, lease, iniirl.i.'ajrc or ntheruise dispo.si; of sumo uithout. lli!> urlllen consent of Hie Secured I'arl.v. if

1(1 'I'" l;ee|i the col la l i - ia l al the Incalinn specilied in I hi; schedule and iml In renmxe same (exce)i t in the usual c st.1 of .
ness for temporary pei-iods) \vilhnut tin; iirinr urilten eonse'ivl of the Secured 1'ai'ly.

11 To keep the co l la tera l fre.c ami clear of all liens, charges, em-umlirances, t a x e s ami asse>siuenls.

IL- To p.i.\, when due, all taxes, assessan-nls and license {ws rclalii iK li> the collateral.

Hi 'I'" lii'ep II"' co l la tera l , at Iiehlnr's nun cost and expense, in irnnd repair and c lilinn and nut In :oisii.-e. ali i iM1. \ v a s ' .
allnu in di-ierinrale c.xccpl for unrnial xvenr and (car and lo mal;e same avai lab le for iuspectimi hy ||,e Seemed I ' a i l v ai
reasnnalile limes.

'I'" l>' '"-|. the cnllalrial insured against loss hy tin; (includiiiL1 ex tended' cm ci a^e I, I l icl l ami oilier I

as Hie Secured T a r t y may desi^uale. I 'olicies shall he nli laincd linm rcspmisililc in^nrnrs nil

i/.ards a^ t i n - Sei
mil III S ;: ll.il \ \ ' i Mi.

posited \ \ i l h Ihe Secured I 'arl.x \ v l i o is anlhnri/.cil. Iml under u,> dn l .x . In nlilain such insurai i ' -e npmi la
il.i so. hi-l.ini' shall L- i \e immciliale u r l l leu not ice in Ihe Secured I'arly and to in-urors nl' |,,v. ,,, damage In I In- . ...:aiei a
•• l iaM pr ..... |.||y lile prnnls nl Inss v x i i h insurnrs. heliinr hereli.x appniii ls- Hie Secured I ' a r l y Ihe alimn.' i- I'm- id. |.,.|,i,.i i
I a in in::, ail insi in^ anil i ance|||n^ an.x. sncli insui am e and emlnrsiicr set llemeiil di al ' ls ami herein1 assim,, in the S^curcii i
all sum.-, -ihi.'li may liecmue pnynhh; amli'r such lirairiince, Including lelion premiums and dividemls. as addif '-eal M.I
I'nr Hie indchlediicss.

prov id. 'd howc-v.ir, lhat:
Delaware Railroad ^v,'/ lenr.e of M,o r,, 11 ,-, t (.r7, I i,, the Maryland &

is lu., r (,by , ( l l l , , ( , n ( ( , J |(;|;y , ,ur ,:,,.„,.;.;••-
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FINANCING
STATEMENT

CAPTIONS..

I.I II Ih 1-1 agreement is: sivuril.v lor a loan li> !»• i :ei| In pay :i |i:irl. or .'ill nf Idi' pm i -base price (if (In1 col la l i ' i al : In ir •
pi 'ils of Ilii' loan In ji:iy I ho purchase price, T'ng fees mid insurance premiums. The Scriirc.il Pnrl.v houever, may pa;.
proceeds directly In I he seller of the collateral.

II; TII immedialely i it 11 ify I lie Sei'iireil I'iirl.v in '• •. il in;: nf any change in nr discnnf iniiiiiiee nf Debtor's place (ir places nf '
inoss and/or I'esiilenee.

II Thai if Ilie collateral has lieeii a t tached In nr is In lie ;il Inelicil In rciil oslalo, :i (leseriplinii nf Ihe rc;il e s t a t e ;in<l >'
inline and itililrcss of Ihe rerun I mvner Is set. I'nrlli in. life sehe<liile herein : if Ihe sillil col lateral is altached In re;il es ta te -,
In Ilie perfection nf I lie sei'iirily Intcrcs! granlod hereby, Debtor will nn demand nf the Seciireil Party fnriiisli Ihe hitler \vl in
disclaimer nr disclaimers, signed liy Mil persons having nn inleresl. In lite rcul estate, of tiny interest in Ilie collateral which
lirior In Secured Parly's interest.

2. OJENF.ltAI, PROVISIONS:

2:i Nnlps. if any. executed in onnncctinn willi Ihis agreement, arc sep.-irale instruments and may lie negotiated by Sect:'.
Parly wi thout releasing I>'cl>lor. Ihe enllaterMl, nr any guarantor nr cn-niaUcr. Dcblnr consents In any extension of limn of p...,
incut. If there he more than one l»elilor, guarantor or co-maker of Ihis agreement nr of notes secured hereliy. the obligation <•
all shall lie primary, Joint and several.

'Jb Waiver <if or aci|\iiescence in any default: hy (lie Debtor, or failure of the Secured Parly to insist upon strict pcrforinan<
hy Ihe Ilelilor of any warranties or agreements in Ihis security agreement, shall not coiislilule a waiver of any subsequent
oilier default or failure.

•Jc Notices- to eilher parly shall bo in writ ing and shall bo delivered personally or by mail addressed to the party at (be :i.|
dress herein set. for th or otherwise designated in writing.

"d The l :nifnrni Commercial Code shall govern the rigbls, duties and remedies of the parties and any provisions herein ii-
dared imalid under any law shall not inva l ida te? any other provision or this agreement.

2e The following shall constitute a default by Debtor:

Failure, to pay Ihe princip:)! or any installmeut of principal or of inleresl on (be indeliledness or any notes when due.

Failure by Debtor to comply wilb or perform any provision of this agreement.

False or misleading representations or warranties made or given by Debtor in connection with this agreement.

Subjection of tbo col la teral to levy of execution or other j ud i c i a l process.

Commencement of any insolvency proceeding by or against the Debtor or of any guarantor of or surety for the Debtor's oh1

gallons. /-̂ .

Heath of ilw Debtor or of any fJuarantor of or surely for tbo Debtor's obligations.

Any reduction in Ihe value of the collateral or any act of the Debtor which imperils the prospect of full performance
satisfact ion of Hie Debtor's obligations herein.

2f Upon any default of the Deblor and at (be option of (be Secured Parly, Ihe obligations secured by Ibis agreement si.
immediately become due and payable in full without notice or -lei'iand and Ihe Secured Parly shall have all the rights, n
edii's and privileges wi th respect: In repossession, retention and «ale of the collateral ami disposition 01' the proceeds as :n
accorded to a Secured Parly by the applicable seclious of the Uniform Commercial ('ode respecting "Default", in effect as
Ihe date of Ihis Security Agreement. . .

Upon any default. Ihe Secured Parly's reasonable allornoys' fees and the legal and other expenses for pursuing, senrchii.
for, receiving, taking, keeping, storing, advertising, and selling I he collateral shall be chargeable to the Debtor.

The Debtor shall remain liable, for any deficiency resulting from a sale of the collateral and shall pay any such dpficicui
fo r thwi th nn demand.

If Ilie Dehlor shall default, in the performance of any of the. provisions of this agreement on the Debtor's part to lie ,
formed. Secured Party may perform same for the Debtor's account and any monies expended in so doing shall be charueai'
with interest to the Debtor and added to the Indebtedness secured hereliy.

In conjunct inn with, addition to or su list it ill ion for those rights, Secured Party, a I bis discretion, may : ( 1) enter upon I >ebi...
premises pcacoaldy by Secured Parly's own means or wi th legal process ami take possession of (lie col lateral, or lender il i'
usable, or dispose of the collateral on the Debtor's premises and the Debtor agrees not. to resist or interfere ; (U) rci|iiire Del.
to assemble Ihe collateral ami make it available to the Secured Party at a place In be designated by the Secured Pa i i
reasonably convenient to both parl ies (Debtor agrees that . . the Secured Party 's address as set forth above is a place reasonalil
convenient for such assembling); (li) unless the collateral is perishable or threatens to decline speedily in value.or is of
type customarily sold on a recognized market, Secured Parly will give Deblor reasonable notice of the time and place of
public sale thereof or of Ihe time afler which any pr ivate sale or any other intended disposition I hereof is ID ln> made. Tin
<|iiircmonis of reasonable notice will be met if such notice is mailed, postage prepaid, to the address of Ihe Debtor sho«
above, at least: three days before Ihe time of sale or disposition.

2g Si-cured Parly may assign this agreement: and if assigned the assignee shall be enlilled. upon not i fy ing the Debt. .
to performance of all of Debtor's obligations and agreements hereunder and Ihe assignee shall be enlilled lo all of the riir!
and remedies of the Secured Parly horounder. Debtor will assert no claims or defenses Debtor may have against the
cured Parly against the assignee.

2h The Secured Party is hereby authorized to file a Financing Staleuient.

•Ji The Captions are inserled only as n matter of convenience and for reference and in no way deline, limit or describe ..
scope of this agreement nor the intent of any -provision thereof.

2j The Debtor covenants and agrees to cause to be plainly, distinctly, permanent!;
and conspicuously marked upon the side of the collateral the following words in
letters not less than 1" in height: UNION FIRST NATIONAL BANK OF WASHINGTON,
SECURED PARTY. In case, during the continuance of this Security Agreement, any
such marking on the collateral shall at any time be painted over or otherwise be
made .inconspicuous, removed, defaced or destroyed, the Debtor shall immediately
cause the same to be restored or replaced.'"

2k The Debtor covenants and agrees that it will cause this Security Agreement and
all amendments, supplements and assignments hereto to be duly filed and recorded
with the Interstate Commerce Commission in accordance with Section 20c of the
Interstate Commerce Act, at Debtor's sole cost and expense.

21 In the event that the collateral shall be or become worn out, lost, stolen,
destroyed, or, in the opinion of the Debtor or the Secured Party, irreparably
damaged, from any cause whatsoever, or taken or requisitioned by condemnation or
otherwise resulting in loss of use for a period of 60 days (such occurrences
being hereinafter called Casualty Occurrences), the Debtor shall promptly and
fully notify the Secured. Party with respect thereto. In the event of a Casualty
Occurrence, the obligations 'secured by this agreement shall, at the option of tho
Secured Party, immediately become due and payable in full without notice or demand.

2m The provisions of this nr»re<!!Uii.'iit: and all the rights and oh'] ign Li ons of the
r l . - i I I . r i 11



PACl' 2-A OF SECURITY AGRKKMl' NT

2n The Debtor covenants and agrees to supply the Secured Party with
current f i n.-mc:i ;i.l statements of Debtor, i ncl.iiding :i ncome and net
worl.h information, annually during the term of t l i i s agreement. Failure
of tlio Debtor Lo make such statements available shall constitute a
default hereunder.

2o The Debtor hereby assigns to the Secured Party, as additional col-
lateral for the obligations secured hereby, all. payments now or here-
after due Debtor from Railcar Inc. , Management Company __'_ _,
provided, however, that until there be a default hereunder, the Debtor
may collect and enjoy such payment without accountability to the
Secured Party, provided that such payments are collected not more,
than thirty (30) days in advance of when they are legally due and
payable.

2p The Debtor .hereby warrants and represents that the loan secured
hereby is transacted solely for the purpose of carrying on or acquiring
a business or commercial investment.

2q The Debtor agrees to use his'best efforts to assure that the collateral
is operated in full compliance with all applicable government and industry
rules, regulations, and laws.

2r The Debtor agrees to supply the Secured Party with copies of all
management and accounting reports received by Debtor covering the opera-
tion of the collateral.

2s The Debtor agrees to not allow the collateral to be removed from
the continental United States, except for Canada, without the prior written
consent of the Secured Party.

2t The Debtor, upon the request of the Secured Party, will annually
execute a Certificate of Compliance, stating that to the best of Debtor's
knowledge, he is in compliance with all the terms and conditions of this
Security Agreement, except for any enumerated deficiencies.



r i^ l i r t c i n i - 4 . v \ i l l I . mi i,-; ;ni , | ; i ( : i e e i n e l i I s he r e in c o n f i n i • ! s h a l l I l i l l i l and i l i l i r c lo Hie hc l iHi l of Hie respect he par l : -
> l ie.ivlu, a'ful I I I . i i - respect i v e l e^a l r e p r e s e n t a t i v e s , SIHTPSSDC: ami assigns.

*'-' . ' •
' I ' l i i - - y i n l c r : im| n u m b e r used i n I l i i s a j ' i - e eme i i l :iri ' i i s - i l ' n s a reference l e r . . . . . n l y M i n i s l i ; i l l : i | i | > l v w i t h H i e same elle,

w l i e l l i e r I l i e - p a i - l i e x l i re n r D ie m a s c u l i n e o r l e m i n i n e gender, cnrporale. o r o i l i e r Conn , and (he s i n g u l a r s h a l l l i k e w i s e i n r ! ; .
( l ie p l u r a l .

This agreement ma.v nol lie. changed oral ly.

IN W I T N K S S \ V I I ! • : I M\( )!•'', I l i o I ' n r t i i ' s I I M V C n-spccl i v c l y s i - rnci l : I I K | si'.-ilcd l lu>so pn-sonls I I IP iln.v and year f i r s t a t - .. . .
\ v i - i l Ion .

UNIONx-i;iRST NATIONAL BANK OF WASHINGTON

.. Franklin. S....Maccinber.

Robert S. Cherouny, Senior Vice President
[Corpora te Seal]

IVsri-i l ic i tems of rn l l i i lc ra l , t l i o adilrcss whon? nncli i lcm w i l l ho located und dcscrl l io-nny prior liens, etc., mid (ho a i u n i i n i s
due t l i e r e n n . If i lc i i . i s are erops nr .^uinJs a l l i x e i l or to be i idixrd to roal c.slalo descrilit! t l u > real es ta te and s t a t e Hie name and ad-
dress of the owner of record thereof.

location, etc.

TWD (2) 70 ton, 50 foot, 6 inch rigid underframe Leased to the Maryland & Delaware
boxcars, known as "XF" type cars, serial numbers Railroad.
MODE 2224 and MODE 2238 •

.Forty (40) shares, Series #2 Merrill Lynch taxfree
bonds; 15 shares, Series #4 Merrill Lynch taxfree
bonds; 20 shares, Series #18 Merrill Lynch taxfree
bonds.

sT
fl.

o P
Pi qfr i rr "f Co l-timl

• 'V--; ~~ (•)«.'• this
Franklin' S.-'- Macomber
sworn,\_acknowledged that
deed . """"". "•'*' .

( N o t a r i a l 'Seal

day of , 197 , before me personally appeared
to me personally known, who being by me duly

ecuted the foregoing instrument as Wf??r free act and
his

Notary Public /
My commission expires:

District of Columbia

On this'26th day of J13116 , 19?J*_, before uie personally appeared
Robert S. Cherouny , to me personally known, who, being by me duly sworn, says
that lie is a Senior Vice President UNION FIRST NATIONAL BANK OF WASHINGTON, that the .
seal affixed to the foregoing instrument is the seal of sa i.d national
bank,', that sa.id instrument was sighed and sealed on this day on behalf of said national
banking association by authority of its Board of Directors and he acknowledged that the
tfxecu.tion of- the foregoing instrument was the free act and. deed .of said national
banki njj asso'c iation.

[Notarial Seal)

'.'Vf i-i •.-.. ,,f I,i|-.i,. .,

No ta r y I'uh I i i-

My commission expires:
.„.,,,.„„,... , u / , , / r

•lol.iry I\ibl1o

•"•;• itc!.-! .-' ' < ' - . . i .'M>*s/



W A T V K U HY r.ANm.OUD AND/OK OTI I IOKS

Tim undersigned, lii ' in;; the owner, morl^M^ce, . l and lord and/or lessor of the l iehlor 's j i r iMinscs , i i m l k n o w i n g I l i a ! the Sivured
I 'a r l} :elies hereoi i . does h e r e l > \ w a i \ e . r e l i n q u i s h a n i l release !<> t he Secured 1 ' i i r l j ' o r a i i \ l i o h l e r o l ' ( he seei i r iu a : :nv inen l .1!!
r i .Uhl . " ! ' l evy or i l i s l r a i n t I'oi1 - r en t an i l a l l u l h e r i l a i m s ami demands of every k ind which Ihe unders igned has or imn h a v e a ^ a i h . l
l i n t i M i ' . i l e r a l , I h i s w a i v e r lo ' . rnn l inue i l l , h i l e n i i i n a l i o i i o f t h e s e e u r i l y agreement.

\VITiN I-'.SS I he h a n i l a n i l seal ol' I In: unders igned th i s day of

=3 «2
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•°';"r''-'".ri-g^-.-'-.s P j i s iy "-.-^
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Tin* i in i le i - s i^ 'h i 'd K ' u a n i H i r e s ) i i - i n n | > l a n d f u l l p i ' r l 'nni ianre a n d p a y n i c n l aeeori l in^ t o l l n - l e n u r , o f I h e w i t h i n a^ ' i :eeinent, d >
I l i c - l i n l d ' - r hereof , a n d , in I I , e even I o f d e f a u l t , . a n l ho i ix.es any l i o h l e r hereof In proe I axa ins l Ihe u n d e r s i g n e d , I'm- ihe f u l l
a m o u n t d u e i n i - j u t l i n ^ I ' eason id i l e a l l o r n e y > ' lees, a n i l hert.-hy \ \ a i \ e s presenl n i e l l i , d e m a n d , p r i ' l e M , n i ' l j e i - o f | > n > l e s l , nn l i e e o f i l l . ,
honor and any and a l l o i l i e r o ,< l i ees o r demand o f w h a t e v e r eharar le r ID \ \ h i e h Ihe i i n i l n : - I : ; I H ' I | m i : : h l o l h e r u i s e he e n i i i l . ' d . The
m i i l i T M / M ' i l f n r l h e r eonsenls lo any eMens ion ^'|-anli.'d hy any holder and wanes no l iee thereof. I f more I h a n one ^ n a r a o l o i ' , oh
l i b a t i o n of eaeh s h a l l l t( t j o i n t and several.

\VITNIC.SS (hi; liand and si-al of tin: undersigned Ihis day of

. ( I . . S . )

I'.ll



DISTRICT OF COLUMBIA, ss:

tx^T AMt^yJ
(

e Di

, a Notary Public

in and for the District of Columbia, hereby certify that I

have examined the original Security Agreement dated

A^vUU cxtp. /QlK i and executed by -TTUbft^c/rtJ >/•

j, and f ind the attached copy to be a true copy

of the original Security Agreement in all respects.

Dated i

My Commission Expires:

Much Jl. 1983



BILL OF SALE

June 26, 1978

Fruit Growers Express Company ("FGE") hereby transfers
to Franklin, S .. Macomber

("Buyer") FGE's interest in the 70-ton
50'6" XF type freight Car(s) identified on the schedule attached
hereto, delivery to take place at Florence, South Carolina.

FGE hereby warrants to the Buyer that, at the time of
delivery of the Car(s), FGE has legal title to the Car(s) and
good and lawful right to sell the Car(s) and that the Car(s)
are free of all claims, liens, security interests and other
encumbrances of any nature. FGE further covenants to defend
the title to the Car(s) against the demands of all persons
whomsoever based upon claims originating prior to the delivery
of the Car(s) by FGE.

FRUIT GROWERS EXPRESS COMPANY

President

[CORPORATE SEAL]



SCHEDULE OF DELIVERY

OF

70-TON. 50'6" XF TYPE FREIGHT CARS

RAILROAD REPORTING MARKS

MODE 2224
MDDE 2238
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